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AMALGAMATION AGREEMENT 


WARNOCK HERSEY INTERNATIONAL LIMITED 
@ 
CANADIAN POWER & PAPER SECURITIES LIMITED 


MAY 31, 1968 
AND 
PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS 


MEMORANDUM OF AGREEMENT entered into at the City of Montreal, Province of 
Quebec, Canada, this 3lst day of May, 1968. 


BY AND BETWEEN WARNOCK HERSEY INTERNATIONAL LIMITED, a body 
politic and corporate, duly incorporated according to law and 
having its head office and principal place of business in the 
City of Montreal, Province of Quebec, Canada, herein acting 
and represented by W. Howard Wert, its President, duly 
authorized for the purposes hereof as he declares, (such com- 
pany being hereinafter called ‘““WHI’’), 


PARTY OF THE FIRST PART 


AND: CANADIAN POWER & PAPER SECURITIES LIMITED, a 
body politic and corporate, duly incorporated according to law 
and having its head office and principal place of business in the 
City of Montreal, Province of Quebec, Canada, herein acting 
and represented by W. A. Arbuckle, its President, duly author- 
ized for the purposes hereof as he declares, (such company 


being hereinafter called ‘‘CP&P’’), 


PARTY OF THE SECOND PART 


WHEREAS WHI and CP&P were each incorporated by Letters Patent under the Laws 
of Canada and the provisions of the Canada Corporations Act apply thereto; and 


WHEREAS the authorized capital stock of WHI consists of two million, five hundred 
thousand (2,500,000) common shares without nominal or par value, of which one million, four 
hundred seventy-one thousand, seven hundred and thirty (1,471,730) common shares, repre- 
senting a paid-up capital of nine million, four hundred thirty-three thousand, eight hundred 
and forty Dollars ($9,433,840.00) have been issued and are outstanding as fully paid and non- 
assessable; and 


WHEREAS the authorized capital stock of CP&P consists of two hundred thousand 
(200,000) cumulative redeemable preferred shares of the par value of Twenty-five Dollars 
($25.00) each, issuable in series, of which one hundred thousand (100,000) $1.30 Series ‘‘A”’ 
shares have been issued and are outstanding as fully paid and non-assessable, and one million 
(1,000,000) common shares without nominal or par value, of which five hundred eighty-one 
thousand, nine hundred and fifty-two (581,952) common shares, representing a paid-up capital 
of Two million, nine hundred thirty-five thousand, six hundred and thirty-eight Dollars 
($2,935,638.00) have been issued and are outstanding as fully paid and non-assessable; and 


WHEREAS WHI and CP&P desire to amalgamate in accordance with the provisions 
of Section 128A of the Canada Corporations Act. 


NOW, THEREFORE, THIS AGREEMENT WITNESSETH: 


1. THAT WHI and CP&P shall become amalgamated in accordance with the provisions 
of Section 128A of the Canada Corporations Act and shall continue as one company (hereinafter 
called ‘‘the Amalgamated Company”’ or ‘‘the Company’’), upon the terms and conditions 
hereinafter set forth. 


2. THAT the amalgamation for which provision is herein made shall take effect only if 
this amalgamation agreement be duly approved by the shareholders of each class of shares of each 
of the amalgamating companies in accordance with the provisions of the Canada Corporations 
Act and if Letters Patent be issued by the Minister of Consumer & Corporate Affairs confirming 
this Agreement, and, in such event, the effective date of such amalgamation shall be the 2nd day 
of July, 1968. 


3. THAT the name of the Amalgamated Company shall be Warnock Hersey International 
Limited. 


4. THAT the objects of the Amalgamated Company shall be as follows: 


To carry on any and all businesses, industries, enterprises, occupations, 
undertakings, operations, adventures, or activities of whatsoever kind, 
nature or description. 


5. THAT four hundred sixty-three thousand, one hundred and sixty-six (463,166) 
common shares without nominal or par value, of the capital stock of CP&P, which are now issued 
and outstanding and owned by and on behalf of WHI shall be cancelled without repayment of 
capital to the holders thereof. 


6. THAT the authorized capital stock of the Amalgamated Company shall consist of three 
hundred thousand (300,000) preferred shares of the par value of Twenty-five Dollars ($25.00) 
each, issuable in series, and three million (3,000,000) common shares without nominal or par 
value, provided, however, that the aggregate consideration for the issue of such common shares 
shall not exceed in amount or value Thirty million dollars ($30,000,000) or such greater amount 
or value as may be determined by the Minister of Consumer & Corporate Affairs upon payment 
of the requisite fees applicable to such greater amount or value. 


PREFERRED SHARES OF THE PAR VALUE OF $25 EACH 


The said three hundred thousand (300,000) preferred shares of the par value of Twenty- 
five Dollars ($25.00) each, (hereinafter called ‘‘Preferred Shares’’) shall, as a class, carry and 
be subject to the following rights, restrictions, conditions and limitations, that is to say: 


(a) The Preferred Shares may at any time and from time to time be issued in one or more 
series, each series to consist of such number of shares as may, before the issue thereof, 
be determined by resolution of the directors of the Company. The number of shares in 
any series may from time to time be increased by the directors upon compliance with 
the same conditions as are applicable to the issue of shares of a new series, provided, 
however that the additional shares of any particular series so increased shall have the 
same designation and shall carry and be subject to the same rights, restrictions, condi- 
tions and limitations as are attached to the Preferred Shares of such particular series, 
the number of which is being increased. 


(b) The directors of the Company may by resolution fix from time to time, before the issue 
thereof, the designation, rights, restrictions, conditions and limitations to be attached 
to each respective series of Preferred Shares and to which the same shall be subject, 
including, but without in any way limiting or restricting the generality of the foregoing, 
the rate or amount of preferential dividends, the date or dates from which any such 
preferential dividends shall accrue and whether the same shall be cumulative or non- 
cumulative, the right of the Company to purchase the same and to redeem the same 
out of capital pursuant to the provisions of subsection (3) of section 49 of the Canada 
Corporations Act or to purchase the same and to redeem the same pursuant to the 
provisions of section 61 of the said Act, and the consideration and the terms and condi- 
tions of any such purchase or redemption, conversion rights, if any, the terms and 
conditions of any share purchase plan or sinking fund, the restrictions, if any, respect- 
ing payment of dividends on the Common Shares or on any other shares ranking after 
the Preferred Shares and any other provisions or attributes to be attached to and carried 
by and to which shall be subject the Preferred Shares of any such series, the whole 
subject to the issue of supplementary letters patent setting forth the designation, rights, 
restrictions, conditions and limitations to be attached to the Preferred Shares of any 
such series and to which the same shall be subject. The foregoing provisions of this 
paragraph (b) shall not apply in respect of the first series of Preferred Shares for which 
provision is hereinafter contained. 


(c) The Preferred Shares shall entitle the holders thereof to preference with respect to the 
payment of dividends over the Common Shares of the Company and any other shares 
of the Company ranking after the Preferred Shares, and each respective series of 
Preferred Shares which may from time to time be authorized to be issued may also 
entitle the holders thereof to such other preferences over the Common Shares of the 
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(d) 


(e) 


(f) 


Company and any other shares of the Company ranking after the Preferred Shares as 
may be determined by resolution of the directors of the Company in respect of each 
such respective series and stated in any supplementary letters patent setting forth the 
designation, rights, restrictions, conditions and limitations to be attached to the 
Preferred Shares of any such series and to which the same shall be subject. 


The Preferred Shares of each series shall rank equally with the Preferred Shares of 
every other series (unless the resolution of the directors of the Company and the supple- 
mentary letters patent aforesaid establishing any particular series shall expressly 
provide that such series shall be subordinate in any respect therein specified to any or 
all other series of Preferred Shares) in priority with respect to the payment of any 
dividend or premium, if any, which may from time to time be payable thereon by the 
Company and with respect to the distribution of assets by the Company in the 
event of liquidation, dissolution or winding-up of the Company, whether voluntary 
or involuntary, or other distribution of assets of the Company among its share- 
holders for the purpose of winding up its affairs. If, upon any such liquidation, dissolu- 
tion or winding-up of the Company, whether voluntary or involuntary, or other 
distribution of assets of the Company among its shareholders for the purpose of 
winding up its affairs, the assets of the Company be insufficient to permit the payment 
in full to the holders of all Preferred Shares of the amounts then distributable to them, 
then the entire assets of the Company shall be distributed among the holders of the 
Preferred Shares then outstanding in accordance with their respective rights before 
any amount shall be paid to, or any assets of the Company distributed amongst, holders 


of the Common Shares or of any other shares of the Company ranking after the 
Preferred Shares. 


The holders of the Preferred Shares shall not be entitled as of right to subscribe for or 
to purchase or receive any part of any shares, bonds, debentures or other securities or 
any rights to acquire the same, which may from time to time be issued by the Company. 


The holders of the Preferred Shares shall be entitled to receive copies of the financial 
statements of the Company and the auditors’ report thereon to be submitted to the 
shareholders of the Company at annual meetings, but the holders of the Preferred 
Shares shall not be entitled as such (except as hereinafter specifically provided) to 
receive notice of or to attend any meeting of the shareholders of the Company or to vote 
at any such meeting unless and until the Company shall at any time have failed to pay 
dividends on the Preferred Shares of any one series equal in the aggregate to two (2) 
times the annual rate or amount of dividends carried by the Preferred Shares of such 
series in accordance with the terms thereof, whether or not consecutive and whether or 
not such dividends shall have been declared and whether or not there shall have been 
any monies of the Company properly applicable to the payment of dividends, and 
for such purpose such dividends shall be deemed to have accrued from day to day. 
Thereafter, but only so long as any dividends on the Preferred Shares of any series, 
if such Preferred Shares be cumulative, remain in arrears or, if such Preferred Shares 
be non-cumulative, until an amount or amounts equal in the aggregate to one (1) year’s 
dividends at the annual rate or amount of dividends carried by such non-cumulative 
Preferred Shares shall have been paid thereon, the holders of the Preferred Shares shall 
be entitled to receive notice of all meetings of shareholders of the Company and to 
attend thereat, and shall at any such meeting, except upon any election of directors to 
be elected by holders of shares of the Company other than holders of Preferred Shares 
as hereinafter provided and except when the vote of the holders of shares of any other 
class is to be taken separately and as a class, be entitled to one (1) vote in respect of 
each Preferred Share held and shall, moreover, be entitled to vote separately and 
exclusively as a class for the election of two (2) directors if the board of directors shall 
then consist of eight (8) members or less or for the election of three (3) directors if the 
board of directors shall then consist of nine (9) members or more and, in such circum- 
stances, the holders of shares of the Company, other than the Preferred Shares, shall 
have no voice in any such election of such two (2) or three (3) directors, as the case 
may be, but shall vote separately and exclusively for the election of the other directors 
of the Company. 


(g) 


(h) 


Nothing hereinbefore contained shall be deemed to limit the right of the Company 
from time to time to increase or decrease the number of its directors. 


Notwithstanding anything contained in the by-laws of the Company, upon the 
holders of the Preferred Shares becoming entitled to elect directors as herein provided, 
the term of office of all persons who may then be directors of the Company, or who may 
have been appointed as directors thereafter and before a meeting of shareholders for 
the election of directors shall have been held, shall terminate upon the election of new 
directors at the next annual meeting of shareholders or at a special general meeting of 
shareholders held for the election of directors, whichever first occurs. Such a special 
general meeting of shareholders (of which not less than twenty-one (21) days’ prior 
notice shall be given) may be called and held at any time after the holders of the 
Preferred Shares become entitled to elect directors and shall be called by the secretary 
of the Company upon the written request of the holders of at least one-tenth (1/10) in 
number of the Preferred Shares then outstanding. In default of the calling of such 
special general meeting by the secretary of the Company within fifteen (15) days after 
the receipt of any such request, it may be called by any holder of Preferred Shares. 


Any vacancy occurring among members of the board of directors elected and/or 
appointed to represent the holders of Preferred Shares in accordance with the provi- 
sions hereof may be filled by the directors for the time being in office with the consent 
and approval of the remaining director or directors elected and/or appointed to 
represent the holders of Preferred Shares; but, if there be no such remaining director 
or directors, the directors for the time being in office may appoint any duly qualified 
holder of Preferred Shares to fill any such vacancy. 


Notwithstanding anything contained in the by-laws of the Company, upon any 
termination of the rights of the holders of the Preferred Shares to elect directors as 
herein provided, the term of office of all persons who may then be directors of the 
Company, or who may have been appointed as directors thereafter and before a 
meeting of shareholders for the election of directors shall have been held, shall termi- 
nate upon the election of new directors at the next annual meeting of shareholders or at 
a special general meeting of shareholders held for the election of directors, whichever 
first occurs. Such a special general meeting of shareholders (of which not less than 
twenty-one (21) days’ prior notice shall be given) may be called and held at any time 
after any such termination of the rights of the holders of the Preferred Shares to elect 
directors and shall be called by the secretary of the Company upon written request of 
the holders of at least one-tenth (1/10) in number of the shares of the Company then 
outstanding and carrying voting rights for the election of directors. In default of the 
calling of such special general meeting by the secretary of the Company within fifteen 
(15) days after the receipt of any such request, it may be called by any holder of shares 
then carrying voting rights for the election of directors. 


Notwithstanding anything contained in the by-laws of the Company, the holding of 
one (1) Preferred Share shall be sufficient to qualify a person for election or appoint- 
ment as a director of the Company to represent the holders of Preferred Shares. 


Any and all of the provisions of paragraphs (a) to (f) hereof (both inclusive), of this 
paragraph (g) and those of the immediately succeeding paragraph (h) hereof may be 
amended, varied, modified, deleted or amplified by by-law duly made, passed and 
enacted by the directors of the Company, but only if such by-law be sanctioned by the 
holders of the Preferred Shares as hereinafter provided in paragraph (h) hereof, in 
addition to any other sanction, if any, which may be required under the provisions of 
the Canada Corporations Act and be confirmed by supplementary letters patent. 


The sanction of the holders of the Preferred Shares with respect to any matters which 
may be required to be sanctioned by them, as distinct from any sanction which may be 
required under the provisions of the Canada Corporations Act, may be given in writing 
by the holders of not less than two-thirds (2/3) of the Preferred Shares for the time 
being outstanding or by resolution duly passed and carried by not less than two-thirds 
(2/3) of the votes cast on a poll at a special meeting of the holders of the Preferred 
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Shares duly called and held for the purpose of considering the subject matter of any 
such resolution and at which holders of not less than a majority of all Preferred Shares 
then outstanding are present in person or represented by proxy, provided, however, 
that, if at any such meeting the holders of at least a majority of all Preferred Shares 
then outstanding are not present in person or so represented by proxy within one-half 
(1/2) hour after the time fixed for the meeting, then the meeting shall be adjourned to 
such date, being not less than fifteen (15) days later, and to such time and place as 
may be fixed by the chairman of such meeting and, at such adjourned meeting the 
holders of Preferred Shares present in person or so represented by proxy, whether or not 
they hold more or less than a majority of all Preferred Shares then outstanding, may 
transact the business for which the meeting was originally called, and a resolution of 
sanction duly passed and carried thereat by not less than two-thirds (2/3) of the votes 
cast on a poll at such adjourned meeting shall constitute the sanction of the holders of 
the Preferred Shares hereinbefore mentioned; notice of any such original special 
meeting of the holders of the Preferred Shares shall be given not less than fifteen (15) 
days prior to the date fixed for any such meeting and shall specify in general terms the 
purpose for which the meeting is called, and notice of any such adjourned meeting 
shall be given not less than seven (7) days prior to the date fixed for any such adjourned 
meeting, but it shall not be necessary to specify in any such notice of any such adjourned 
meeting the purpose for which the adjourned meeting is called; the formalities to be 
observed with respect to the giving of notice of any such original meeting or adjourned 
meeting and the conduct thereof shall be those from time to time prescribed in the 
by-laws of the Company with respect to meetings of shareholders; on every poll taken 
at any such original meeting or adjourned meeting, every holder of Preferred Shares 
present in person or so represented by proxy and voting shall be entitled to one (1) vote 
in respect of each Preferred Share held. 


SERIES ‘A’? PREFERRED SHARES 


The first series of the said class of Preferred Shares shall consist of one hundred thou- 


sand (100,000) shares of the par value of Twenty-five Dollars ($25.00) each and shall be desig- 
nated ‘$1.50 Cumulative Redeemable Preferred Shares, Series ‘‘A’’’” (herein called ‘Series ‘‘A’’ 
Preferred Shares’) and, in addition to the rights, restrictions, conditions and limitations attach- 
ing to the Preferred Shares as a class, shall carry and be subject to the following rights, 
restrictions, conditions and limitations, that is to say :— 


(aa) 


(bb) 


The holders of the Series ‘‘A’’ Preferred Shares shall be entitled to receive, and the 
Company shall pay thereon, as and when declared by the directors, out of monies of the 
Company properly applicable to the payment of dividends, fixed cumulative preferential 
cash dividends at the rate of one dollar and fifty cents ($1.50) per share per 
annum, payable (except with respect to the first dividend) in quarterly instalments in 
lawful money of Canada on the last day of each of the months of January, April, July 
and October in each year, the first of such dividends to become payable on such date 
as may be determined by the directors of the Company within not more than five (5) 
months after the same shall have commenced to accrue; such dividends shall accrue 
from such date or dates as may be determined by the directors of the Company in 
respect of each issue of Series ‘‘A’’ Preferred Shares prior to the issue thereof, or in 
case no such date be determined, then from the date of issue. Warrants or cheques of the 
Company payable at par at any branch of the Company’s bankers for the time being in 
Canada (any far northern branches from time to time designated by such bankers 
excepted) shall be issued in respect of such dividends and payment thereof shall satisfy 
such dividends. If, on any dividend payment date in respect of the Series ‘‘A’’ Preferred 
Shares, the dividend payable on such date is not paid in full on all the Series ‘‘A”’ 
Preferred Shares then issued and outstanding, such dividend or the unpaid part thereof 
shall be paid on a subsequent date or dates determined by the directors on which the 
Company shall have sufficient monies properly applicable to the payment thereof. The 
holders of the Series ‘‘A’’ Preferred Shares shall not be entitled to any dividends other 
than or in excess of the preferential dividends for which provision is expressly made 
herein. 


So long as any Series ‘‘A’’ Preferred Shares are outstanding, no dividends shall at any 
time be declared or paid or set apart for payment on the Common Shares or on any 
other shares of the Company ranking after the Series ‘‘A’’ Preferred Shares unless:— 
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(cc) 


(dd) 


(ee) 


(i) prior to the declaration of any such dividend there shall have been declared and 
paid or set apart for payment on the Series ‘‘A”’ Preferred Shares all dividends 
thereon theretofore accrued and remaining unpaid, if any, and the instalment of 
dividends in respect of the then current quarterly dividend period; and 


(ii) at the time of the declaration of any such dividend, the surplus of the Company 
available for payment of dividends, after deduction of the aggregate amount of any 
such dividend, shall be not less than an amount sufficient to provide for the pay- 
ment of one (1) year’s dividends on the Series ‘‘A’’ Preferred Shares then 
outstanding. 


In the event of the liquidation, dissolution or winding-up of the Company or any other 
distribution of assets of the Company among its shareholders for the purpose of winding 
up its affairs, the holders of the Series ‘‘A’’ Preferred Shares then issued and outstand- 
ing shall be entitled to receive, in lawful money of Canada, the amount paid up on such 
Series ‘‘A”’ Preferred Shares together with all dividends accrued thereon up to the date 
when any resolution is passed or any judgment is rendered ordering any such liquida- 
tion, dissolution, winding-up or other distribution of assets and then remaining unpaid, 
whether or not earned or declared (which dividends, for such purpose, shall be calcu- 
lated as if such dividends were accruing from day to day) and, if such liquidation, 
dissolution, winding-up or other distribution of assets by the Company for the purpose 
of winding up its affairs shall result from voluntary action on the part of the Company, 
a premium per share in lawful money of Canada equal to five per cent (5%) of the 
amount paid up thereon, before any amount shall be paid to, or any property or assets 
of the Company distributed among, holders of the Common Shares or of any other 
shares of the Company ranking after the Series ‘‘A’’ Preferred Shares. After payment 
to the holders of the Series ‘‘A’’ Preferred Shares of the amounts so payable to them, 
they shall not be entitled to share in any further distribution of the property or assets 
of the Company. 


The Company may at any time purchase out of capital pursuant to the provisions of 
subsection (3) of section 49 of the Canada Corporations Act or purchase pursuant to 
the provisions of section 61 of the said Act, in the open market (including purchase 
through or from an investment dealer or from a member of a recognized Stock 
Exchange) or by invitation for tenders addressed to all the holders of record of Series 
‘*A’’ Preferred Shares, the whole or any part of the Series ‘‘A’’ Preferred Shares out- 
standing from time to time, at the lowest price at which, in the opinion of the directors 
of the Company, such shares are obtainable, but not exceeding the redemption price 
thereof plus costs of purchase; if, upon any invitation for tenders under the provisions 
of this paragraph (dd), the Company shall receive tenders for Series ‘‘A’’ Preferred 
Shares at the same lowest price which the Company may be willing to pay in an 
aggregate number greater than the number which the Company is then agreeable to 
purchase, the Series ‘‘A’’ Preferred Shares so tendered shall be purchased from each 
of the holders of Series ‘‘A’’ Preferred Shares who shall have submitted tenders at the 
said same lowest price as nearly as possible pro rata (disregarding fractions) according 
to the number of Series ‘‘A’’ Preferred Shares so tendered by each of such holders. 
From and after the date of purchase of any Series ‘‘A”’ Preferred Shares, the shares so 
purchased shall be deemed to be redeemed and shall be cancelled; and, if such purchase 
shall have been made pursuant to the provisions of subsection (3) of section 49 of the 
said Act, the authorized and issued capital of the Company shall thereby be decreased 
accordingly upon due compliance with the provisions of section 62 of the said Act. 


The Company may, at its option exercisable by resolution of the directors, redeem out 
of capital pursuant to the provisions of subsection (3) of section 49 of the Canada 
Corporations Act or redeem pursuant to the provisions of section 61 of the said Act, on 
such date as may be fixed by such resolution, the whole at any time or any part from 
time to time of the Series ‘‘A’’ Preferred Shares from time to time outstanding on 
payment for each share to be redeemed of the amount paid up thereon, plus all 
dividends, if any, accrued thereon up to the date fixed for redemption and then remain- 
ing unpaid (which dividends, for such purpose, shall be deemed to have accrued from 
day to day) and plus a premium per share in lawful money of Canada equal to five 
per cent (5%) of the amount paid up thereon. 


7 


(ff) 


If part only of the then outstanding Series ‘‘A’’ Preferred Shares is at any time to 
be redeemed, the Series ‘‘A’’ Preferred Shares so to be redeemed shall be selected by 
lot in such manner as the directors or the transfer agent appointed by the Company in 
respect of the Series ‘‘A’’ Preferred Shares shall decide or, if the directors so determine, 
may be redeemed pro rata, fractions of shares to be disregarded. 


Notice of any such redemption shall be given by the Company not less than thirty 
(30) days prior to the date fixed for redemption by mailing such notice to the registered 
holders of the Series ‘‘A’’ Preferred Shares to be redeemed at their respective addresses 
appearing in the books of the Company or, in the event of the address of any share- 
holder not so appearing, then to the last known address of such shareholder. Such 
notice shall set out the redemption price and the date fixed for redemption and, if part 
only of the Series ‘‘A’’ Preferred Shares held by the person to whom such notice is 
addressed is to be redeemed, the number of such Series ‘‘A’’ Preferred Shares so held 
by such person so to be redeemed. On and after the date fixed for redemption, the 
Company shall pay or cause to be paid the redemption price to or to the order of the 
registered holders of the Series ‘‘A’’ Preferred Shares to be redeemed on presentation 
and surrender, at the head office of the Company or at any other place designated in such 
notice, of the certificates representing the respective Series ‘‘A’’ Preferred Shares 
called for redemption. Such Series ‘‘A’’ Preferred Shares shall thereupon be and be 
deemed to be redeemed and shall be cancelled. Such payment shall be by warrant or 
cheque payable at par at any branch of the Company’s bankers for the time being in 
Canada (any far northern branches designated by such bankers excepted). If less than 
all the Series ‘‘A’’ Preferred Shares represented by any such certificates are redeemed, 
a new certificate shall be issued, without charge to the holder, representing the unre- 
deemed Series ‘‘A’’ Preferred Shares. From and after the date fixed for redemption, 
the holders of the Series ‘‘A’’ Preferred Shares called for redemption shall cease to be 
entitled to dividends and shall not be entitled to exercise any of the rights of share- 
holders in respect thereof unless payment of the redemption price shall not be made 
upon presentation and surrender of such certificates in accordance with the foregoing 
provisions, in which event the rights of the holders shall remain unaffected. Should 
the holders of any of the Series ‘‘A’’ Preferred Shares so called for redemption fail to 
present and surrender in accordance with the foregoing provisions, the certificates 
representing such shares on the date fixed for redemption, the Company shall have the 
right to deposit the redemption price of such Series ‘‘A’’ Preferred Shares to the credit 
of a special account in any chartered bank or trust company in Canada, of which notice 
shall have been or shall be given to the holders of the Series ‘‘A’’ Preferred Shares so 
called for redemption, to be paid without interest to or to the order of the respective 
registered holders of such Series ‘‘A’’ Preferred Shares called for redemption on 
presentation and surrender to such chartered bank or trust company of the certificates 
representing the same. 


Upon such deposit being made, the Series ‘‘A’’ Preferred Shares in respect of 
which such deposit shall have been made shall be deemed to be redeemed and shall be 
cancelled and the rights of the holders thereof, after such deposit, shall be limited to 
the right to receive without interest from the depositary their proportionate part of the 
amount so deposited on presentation and surrender of their respective certificates. 
Any interest allowed on any such deposit shall belong to the Company. 


In the event that the Company in the exercise of the right for which provision is 
made in this Paragraph (ee) redeems any Series ‘‘A’’ Preferred Shares out of capital 
pursuant to the provisions of subsection (3) of section 49 of the said Act, such shares 
shall be cancelled and the authorized and issued capital of the Company shall thereby 
be decreased accordingly upon due compliance with the provisions of section 62 of the 
said Act. 


So long as any of the Series ‘‘A”’ Preferred Shares are outstanding, the Company shall 
not, except as hereinafter provided, without the prior approval of the holders of the 
Series ‘‘A’’ Preferred Shares given as hereinafter specified, but may from time to time 
with such prior approval: 


(i) create or issue any shares ranking in priority to or pari passu with the Series ‘‘A”’ 


Preferred Shares; 


(ii) increase the authorized number of the Series ‘‘A’’ Preferred Shares; 


(iii) issue any additional Preferred Shares other than the Series ‘‘A’’ Preferred Shares; 
provided, however, that nothing hereinbefore contained shall prevent or prohibit the 
Company (1) from creating or issuing any shares ranking in priority to or pari passu 
with the Series ‘‘A’’ Preferred Shares out of the proceeds of which all of the Series ‘‘A”’ 
Preferred Shares are to be purchased or redeemed within a period of one hundred and 
twenty (120) days of such issue; (2) from increasing the authorized number of the 
Series ‘‘A”’ Preferred Shares if, out of such authorized number as so increased, Series 
“*A’’ Preferred Shares be issued and out of the proceeds thereof the Series ‘‘A’’ Pre- 
ferred Shares outstanding at the time of any such issue be purchased or redeemed; or 
(3) from issuing additional Preferred Shares (other than the Series ‘‘A’’ Preferred 
Shares for which provision is already made herein) if: (a) the average of the Annual 
Consolidated Net Income of the Company and its Subsidiaries (or, if applicable, of any 
predecessor companies which were amalgamated to form this Company or to form any 
such predecessor Company and of their respective Subsidiaries) available for dividends 
for the two (2) fiscal years immediately preceding the date of issue of such additional 
Preferred Shares, is equal to at least two and one-half (2144) times the annual dividend 
requirements of all Preferred Shares to be outstanding after the issue of such addi- 
tional Preferred Shares, and (b) the Consolidated Net Tangible Assets of the Company 
and its Subsidiaries are at least equal to two and one-half (214) times the par value of 
the Preferred Shares of the Company to be outstanding after the issue of such additional 
Preferred Shares, all as determined by the Company’s auditors at the time of issue, 
and computed in accordance with generally accepted accounting principles. 


For the purpose of the foregoing provisions, the following words or phrases shall have 
the meanings set forth, namely :— 


(i) ‘Consolidated Net Tangible Assets’? means the total of all assets appearing on a 
Consolidated Balance Sheet of the Company and its Subsidiaries, prepared in 
accordance with generally accepted accounting principles, less the sum of all the 
following amounts appearing on such Consolidated Balance Sheet: 


(a) amounts, if any, at which goodwill, excess of cost of investments in shares of 
Subsidiaries (which are being consolidated) over book value of such shares, 
trademarks, copyrights, patents and other similar intangible assets and un- 
amortized stock or debt commission, discount expense and premium shall 
appear as assets; 


(b) in the case of any assets of the Company, the amount of any write-up of the 
value of such asset if made on the books of the Company subsequent to 
December 31, 1967 and, in the case of any asset of a Subsidiary, the amount of 
any write-up of the value of such asset if made on the books of such Subsidiary 
after the later of December 31, 1967 or the date on which such Subsidiary 
became a Subsidiary, provided, however, that investments in securities of 
companies, other than Subsidiaries whose accounts are consolidated with 
those of the Company, which have a quoted market value shall be taken at 
their quoted market values; 


(c) the amounts of all liabilities, including current liabilities, funded obligations, 
minority interest and other contingent liabilities; 


all as the Company’s auditors shall determine on a consolidated basis in accordance 
with generally accepted accounting principles. 


There also shall be included in the Consolidated Net Tangible Assets any 
amount which the auditors of the Company estimate would have been included in 
the Consolidated Net Tangible Assets if any Future Acquired Property had been 
owned by the Company or any Future Acquired Subsidiary had been a Subsidiary 
at the date as of which the Consolidated Net Tangible Assets are to be determined 
hereunder less the amount, if any, of any liability assumed as the result of the 
acquisition of the Future Acquired Property or Future Acquired Subsidiary as the 
case may be. 

Continued on Page 15 


WARNOCK HERSEY IN 


PRO FORMA CONSOL 
DECEME 


(After giving effect, as at January 1, 1967, to be 


ASSETS 
CurRRENT: 
Cash-andcallidéeposits.. ot. uc- cee ee ee ee $ 1,982,911 
Accounts: receivable as cseideay MeO is oe eo ae es Se 13,545,441 
Inventories of raw materials, work in process, finished goods and 
supplies valued at the lower of cost and net realizable value .. 5,708,656 
Prepaid-expenses, «oc ns eat tae one ie tees Ft ee lee ae cn 525,915 
$21,762,923 
INVESTMENTS — at average cost: 
Unconsolidated subsidiaries (note 2) ........... 00 eee eee eees 690,470 
Quoted securities (Market value $13,417,725.) ...............4. 11,079,705 
Uniquoted securities (2700. Cre ore oe ends ees cots ee 1,506,270 
13,276,445 
ToTaL CURRENT AND INVESTMENTS ..........-.+-02> 35,039,368 
Fixep ASSETS: 
Land, buildings, machinery, aircraft and equipment — atcost .. 18,741,904 
Less: Accumulated depreciation ............cecececcccecscees 9,236,687 
9,505,217 
$44,544,585 
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ERNATIONAL LIMITED 


TED BALANCE SHEET 
31, 1967 


malgamations described in the attached note 1) 


LIABILITIES 


CURRENT: 
Bank indebtedness — partly secured ................ eee e cues 
ACCOUNTS ;payable ANG ACCIUCG: fone yy. n8 ocay on be 14) snleere nas « 
PeeONINe ONC Oe chet cin hee meted ‘ached ofed eNO ac Sain 


Long term debt and sinking fund requirements 
MEI ILM ONECART 2. ccs ea eies ae 2 sees oe 5 Oe ees oo ee Sy 


Lone Term Dest — (note 3): 
Bank and other loans — partly secured ...................... 


644% Secured sinking fund debentures — 
IRRAL EAT Olea eee te ie aa, 6 kaye ake SOE wish 204 ess 


544% Income debentures — maturing in 1972 ................. 


PORATS PIABILITIES SecGen ca ce ce oe feet ee neta 
MINORITY INTEREST: 11 SUDSIG Lary: oo 61. Seon soo Sang aba s 00s owns 


SHAREHOLDERS’ EQUITY 


CapiraL Srock (note 1): 


Preferred shares of $25 par value, issuable in series: 
Authorized — 300,000 shares 
Issued — 100,000 shares 
$1.50 Series ‘‘A’’ cumulative, redeemable at $26.25 ........ 


Common shares of no par value: 
Authorized — 3,000,000 shares 
Issued SN UP SOL SU AECBE Me vi iciaere winx mere ibis tine ke cas 


Pro FormA CoNSOLIDATED SURPLUS .........00ccccceccccceeeees 


ll 


$ 6,866,065 
6,493,035 
1,470,424 


1,168,992 


4,971,575 


1,508,000 


3,000,000 


2,500,000 


10,033,058 
12,533,058 
5,299, 703 


$15,998,516 


9,479,575 


25,478,091 


1,277,733 


17,788,761 
$44,544,585 


WARNOCK HERSEY INTERNATIONAL LIMITED 


PRO FORMA CONSOLIDATED STATEMENTS 


OF NET INCOME AND SURPLUS 
FOR THE YEAR ENDED DECEMBER 31, 1967 


(After giving effect, as at January 1, 1967, to both amalgamations 
described in the attached note 1) 


Gross revenue from operations ...............00ee cesses cees $56,345,837 
Investment and ‘other: income»: ..).22..02 346 G2 ess eee eee 903,812 
$57,249,649 
Operating and administrative expenses ...............00 e008 51,170,159 
Depreciation sc sicis or oe wes oe ee Seka soe eee e ete ean 1,307,242 
Interest*on long term- debt Gi vastec ees hon ce oe eee ee eee 562,958 
Income taxes?) tao ece irae oe ek ey ee A ia a aor 2,004,249 
Minority interest in profits of subsidiaries ..................+- 74,499 
59,119 107 
Pro Forma Net INCOME FOR THE YEAR ..... 2,130,542 
Pro forma consolidated surplus, January 1, 1967 (note 2) ........ 2,579,814 
Add: Surplus on disposal of: 
BIXCG | ASSOUS 5 664 oes eecienets is ein WL esc Ras aN emote echoes 168,892 
Investments. 6 ai) nets a een ee eee meron ie tate ere ae 629,545 
Dividends paid to minority shareholders of subsidiaries ... (253,090) 
545,347 
Pro ForMA CONSOLIDATED SURPLUS .........-.-20ee eee eeeeeeee $ 5,255,703 
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WARNOCK HERSEY INTERNATIONAL LIMITED 


NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS 


Nore 1: 


Nore 2: 


Norte 3: 


DECEMBER 31, 1967 


Warnock Hersey International Limited is the result of the amalgamation on December 
30, 1967, of Foreign Power Securities Corporation Limited and its wholly-owned 
subsidiaries: The Warnock Hersey Company Ltd., Warnock Hersey Soil Investigations 
Ltd., and Canadian Car and Bus Advertising Limited. 


As a further step in the reorganization of the Company and its subsidiaries, the 
Directors have approved, subject to ratification by the Shareholders of the Company 
and Canadian Power & Paper Securities Limited, a further amalgamation procedure 
whereby the Company would amalgamate with the aforementioned subsidiary effective 
July 2, 1968. The accompanying pro forma consolidated financial statements are 
based on the audited annual financial statements of the Company and its subsidiaries 
and are drawn up as though both of the aforementioned amalgamation proceedings 
had taken place on January 1, 1967. 


The principal terms of the amalgamation agreement, a copy of which is attached 
hereto, are as follows: 


(a) one common share of the new amalgamated company, to be known as Warnock 
Hersey International Limited, to be exchanged for each common share held of 
the existing Company; 


(b) two common shares of the new amalgamated company to be exchanged for each 
common share held of Canadian Power & Paper Securities Limited; and 


(c) one preferred share, $1.50 Series ‘‘A’’ cumulative, redeemable at $26.25 and of 
$25. par value of the new amalgamated company for each preferred share held 
of Canadian Power & Paper Securities Limited. 


Principles of consolidation: The attached financial statements include the accounts 
of the two operating divisions of the Company namely, Professional Services Division 
(formerly The Warnock Hersey Company Ltd. and its subsidiaries) and Trans-Ad 
Division (formerly Canadian Car and Bus Advertising Limited) as well as the consoli- 
dated accounts (where applicable) of the following subsidiaries: Eastern Canada 
Stevedoring Ltd., International Bronze Powders Limited and Tek Plastics Limited. 
The accounts of North America Trust Company and Natinvest Ltd. are excluded from 
the attached statements on the basis that their operations are of a fiduciary and financial 
nature and the results thereof are immaterial in relation to those of the Company. 


As a further principle of consolidation, the Directors have resolved that only those 
assets of a tangible nature be included on the consolidated balance sheet with the result 
that intangible assets among the accounts of certain subsidiaries have been applied 
in reduction of Pro Forma Consolidated Surplus as at January 1, 1967. 


As is customary, the trust deed relating to each of the debenture issues contains certain 
restrictions pertaining to the issue of additional long term debt, the payment of 
dividends, the reduction of capital and the maintenance of working capital. The 
Secured Sinking Fund Debentures are outstanding in a subsidiary company. 
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WARNOCK HERSEY INTERNATIONAL LIMITED 


AUDITORS’ REPORT 


To the Directors of 
Warnock HERSEY INTERNATIONAL LIMITED. 


We have examined the pro forma consolidated balance sheet of Warnock Hersey Inter- 
national Limited and its subsidiaries as at December 31, 1967 and the pro forma consolidated 
statements of net income and surplus for the year then ended. For those companies of which 
we are the auditors, our examination included a general review of the accounting procedures 
and such tests of accounting records and other supporting evidence as we considered necessary 
in the circumstances. We have relied upon the reports of the auditors who have examined the 


financial statement of the other companies. 


In our opinion, based upon our examination and the reports of the other auditors referred 
to above, these pro forma consolidated financial statements present fairly the pro forma 
financial position of the companies as at December 31, 1967 and the pro forma results of 
their operations for the year then ended, in accordance with generally accepted accounting 
principles and after giving effect, as at January 1, 1967, to both amalgamations described in 
the attached note 1. 


Map Mle 0 


Chartered Accountants. 


Montreal, March 25, 1968. 
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(ii) 


(iii) 


(iv) 


When determining any ratio between the Consolidated Net Tangible Assets and 
the par value of the Preferred Shares of the Company, such determination shall be 
made as at a date not more than one hundred and twenty (120) days prior to the 
date of adoption of the resolution of the directors of the Company authorizing the 
issue of the additional Preferred Shares in respect of which such ratio is being 
determined and there shall be taken into calculation all issues and retirements of 
funded obligations, purchase money mortgages and of shares of capital stock and 
the proceeds of such issues and the expenditures on such retirements made and 
received, as the case may be, subsequent to the date as of which such determination 
is being made, up to and including the date of the first delivery of any of the 
Preferred Shares authorized by such resolution and including all the Preferred 
Shares of the particular issue or series of which the Preferred Shares of such first 
delivery formed part and which have been authorized for issue by said resolution 
and the estimated net proceeds to be received on the issue of such additional 


Preferred Shares. 


“‘Consolidated Net Income’”’ with reference to any period means the total operating 
and non-operating revenues for that period (but not including capital gains on the 
purchase and sale of investments and fixed assets) less all fixed charges, cost of 
products sold and all administration, selling and operating expenses of every char- 
acter in connection therewith, including therein repairs, maintenance, insurance, 
rentals, licences, interest charges, depreciation, depletion, amortization, provision 
for taxes and proper allowances in respect of any interest of minority shareholders 
in any Subsidiary, all as determined on a consolidated basis by the auditors of the 
Company in accordance with generally accepted accounting principles. 


When determining any ratio required to be determined hereunder between the 
Consolidated Net Income and the dividends payable on the Preferred Shares of the 
Company, the directors of the Company may rely on the last two audited consoli- 
dated financial statements of the Company and its Subsidiaries (or, if applicable, 
of any predecessor companies which were amalgamated to form this Company or 
to form any such predecessor Company and of their respective Subsidiaries). 


There also shall be included in Consolidated Net Income any amount which the 
auditors of the Company estimate would have been included in Consolidated Net 
Income if any Future Acquired Property had been owned by the Company or any 
Future Acquired Subsidiary had been a Subsidiary during any relevant period for 
which Consolidated Net Income is to be determined hereunder, less the amount of 
the income, if any, during such relevant period derived by the Company from 
assets disposed of or to be disposed of by the Company, the proceeds of which 
have been or are to be employed by the Company for the acquisition of any such 
Future Acquired Property or Future Acquired Subsidiary. 


‘‘Future Acquired Property’’ shall mean and include any property, moveable or 
immoveable, real or personal (other than shares of a corporation or company to 
such extent as will constitute such corporation or company as a Subsidiary) which 
the Company, at the time of the proposed issue of any additional Preferred Shares 
other than the Series ‘‘A’’ Preferred Shares, has undertaken to acquire or has 
already acquired and the cost of acquisition of which, in whole or in part, is to be 
paid or to be reimbursed to the Company (whether directly or indirectly through 
the repayment of bank loans or otherwise) out of the proceeds of such proposed 
issue of Preferred Shares. 


‘‘Future Acquired Subsidiary’? shall mean a corporation or company, the shares of 
which the Company, at the time of the proposed issue of any additional Preferred 
Shares other than the Series ‘‘A’’ Preferred Shares, has undertaken to acquire or 
has already acquired to such extent as will constitute such corporation or company 
a Subsidiary and the cost of acquisition of which, in whole or in part, is to be paid 
or to be reimbursed to the Company (whether directly or indirectly through the 
repayment of bank loans or otherwise) out of the proceeds of such proposed issue 


of Preferred Shares. 
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(v) ‘‘Subsidiary’’ of any company shall mean any corporation a majority of the out- 
standing Voting Shares of which is owned directly or indirectly by or held for such 
company, and includes any subsidiary or subsubsidiary of any Subsidiary. 


(vi) ‘‘Voting Shares”’ shall mean shares of any class carrying voting rights but shall not 
include shares of any class carrying limited voting rights or carrying voting rights 
by reason of the happening of any contingency whether or not such contingency 
shall have happened. 


(gg) Any and all provisions of paragraphs (aa) to (ff) hereof, both inclusive, of this 
paragraph (gg) and of the immediately succeeding paragraph (hh), may be amended, 
varied, modified, deleted or amplified by by-law duly made, passed and enacted by the 
directors of the Company but, so long as any of the Series ‘‘A”’ Preferred Shares remain 
outstanding, only if such by-law be sanctioned by the holders of the Series ‘‘A”’ 
Preferred Shares as hereinafter provided in paragraph (hh) hereof, in addition to any 
other sanction, if any, which may be required under the provisions of the Canada 
Corporations Act, and be confirmed by supplementary letters patent. 


(hh) The sanction or approval of the holders of the Series ‘‘A’’ Preferred Shares with respect 
to any matters which may be required to be sanctioned or approved by them, as distinct 
from any sanction or approval which may be required under the provisions of the 
Canada Corporations Act, may be given in writing by the holders of not less than two- 
thirds (2/3) of the Series ‘‘A’’ Preferred Shares for the time being outstanding or by 
resolution duly passed and carried by not less than two-thirds (2/3) of the votes cast 
on a poll at a special meeting of the holders of the Series ‘‘A’’ Preferred Shares duly 
called and held for the purpose of considering the subject matter of any such resolution 
and at which holders of not less than a majority of all Series ‘“‘A’’ Preferred Shares 
then outstanding are present in person or represented by proxy, provided, however, 
that, if, at any such meeting, the holders of at least a majority of all Series ‘‘A”’ 
Preferred Shares then outstanding are not present in person or so represented by proxy 
within one-half (1/2) hour after the time fixed for the meeting, then the meeting shall 
be adjourned to such date, being not less than fifteen (15) days later, and to such time 
and place as may be fixed by the chairman of such meeting and, at such adjourned 
meeting, the holders of Series ‘‘A’’ Preferred Shares present in person or so represented 
by proxy, whether or not they hold more or less than a majority of all Series ‘‘A”’ 
Preferred Shares then outstanding, may transact the business for which the meeting was 
originally called, and a resolution of sanction or approval duly passed and carried 
thereat by not less than two-thirds (2/3) of the votes cast on a poll at such adjourned 
meeting shall constitute the sanction or approval of the holders of the Series ‘‘A”’ 
Preferred Shares hereinbefore mentioned; notice of any such original special meeting 
of the holders of the Series ‘‘A’”’ Preferred Shares shall be given not less than fifteen 
(15) days prior to the date fixed for any such meeting and shall specify in general terms 
the purpose for which the meeting is called, and notice of any such adjourned meeting 
shall be given not less than seven (7) days prior to the date fixed for any such adjourned 
meeting, but it shall not be necessary to specify in any such notice of any such adjourned 
meeting the purpose for which the adjourned meeting is called; the formalities to be 
observed with respect to the giving of any notice of any such original meeting or 
adjourned meeting and the conduct thereof shall be those from time to time prescribed 
in the by-laws of the Company with respect to meetings of shareholders; on every poll 
taken at any such original meeting or adjourned meeting, every holder of Series ‘‘A”’ 
Preferred Shares present in person or so represented by proxy and voting shall be 
entitled to one (1) vote in respect of each Series ‘‘A’’ Preferred Share held. 


COMMON SHARES 


The holders of Common Shares shall, subject to any prior rights, restrictions, condi- 
tions and limitations attaching to the Preferred Shares and to any series thereof or to any other 
shares of the Company ranking in priority to the Common Shares, be entitled to all of the rights 
conferred upon them as holders of Common Shares under the provisions of the said Act or 
otherwise by law and such holders of Common Shares shall at all meetings of shareholders, with 
the exception of any meeting of the holders of any shares of a different class held separately and 
as a class, be entitled to one (1) vote in respect of each Common Share held. 
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7. THAT the head office of the Amalgamated Company shall be in the City of Montreal, 
Province of Quebec. 


8. THAT the names, callings and postal addresses of the first directors of the Amalga- 
mated Company shall be as follows: 


Wilbert D. Ardell, 
Executive, 

1 Place Ville Marie, 

Montreal, Que. 


Barron Collier Jr., 
Executive, 

500 South Ocean Blvd., 

Palm Beach, Florida. 


Paul G. Desmarais, 
Executive, 

1 Place Ville Marie, 

Montreal, Que. 


E. A. Galvin, P.Eng., 
Executive, 

640 Eighth Ave., S.W., 

Calgary, Alta. 


R. A. Irwin, 

Executive, 
800 Dorchester Blvd., W., 
Montreal, Que. 


Byron T. Kerr, 
Executive, 

1 Place Ville Marie, 

Montreal, Que. 


R. deWolfe MacKay, Q.C., 
Advocate, 

1 Place Ville Marie, 

Montreal, Que. 


T. Rodgie McLagan, O.B.E., 
Executive, 

759 Victoria Square, 

Montreal, Que. 


Robert R. McLernon, 
Executive, 

8640 Jeanne Mance Street, 

Montreal 11, Que. 


J. Bartlett Morgan, 
Executive, 

1 Place Ville Marie, 

Montreal, Que. 


Hon. Jean Raymond, Q.C., 
Executive, 

1830 rue Panet, 

Montreal 24, Que. 


Jean Simard, 
Executive, 

1405 Peel Street, 

Montreal 2, Que. 


Frank H. Sobey, 
Executive, 


Stellarton, N.S. 


Peter N. Thomson, 
Executive, 

1 Place Ville Marie, 

Montreal, Que. 


W. Howard Wert, C.A., 
Executive, 

1 Place Ville Marie, 

Montreal, Que. 


9. THAT the subsequent directors of the Amalgamated Company shall be elected at the 
annual meeting of the shareholders of the Amalgamated Company or otherwise in accordance 
with the By-laws of the Amalgamated Company. 


10. THAT the By-laws of the Amalgamated Company shall be the By-laws of WHI 
presently in force (except where the same may require to be modified to effect conformity with 
the provisions of this Agreement) unless and until amended or repealed under the provisions of 
the Canada Corporations Act. 


11. THAT the corporate seal of the Amalgamated Company shall not refer to any year 
of incorporation. 
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12. THAT the Letters Patent of the Amalgamated Company shall ordain and declare that, 
when authoriezd by By-law duly passed by the directors and sanctioned by at least two-thirds 
(2/3) of the votes cast at a special general meeting of the shareholders duly called for considera- 
tion of the By-law, the directors of the Amalgamated Company may from time to time: 


(a) borrow money upon the credit of the Company; 
(b) limit or increase the amount to be borrowed; 
(c) issue debentures or other securities of the Company; 


(d) pledge or sell such debentures or other securities for such sums and at such prices as 
may be deemed expedient; and 


(e) secure any such debentures or other securities, or any other present or future borrow- 
ing or liability of the Company, by mortgage, hypothec, charge or pledge of all or any 
currently owned or subsequently acquired real and personal, moveable and immoveable 
property of the Company, and the undertaking and rights of the Company. 


Any such By-law may provide for the delegation of such powers by the directors to 
such officers or directors of the Company, to such extent and in such manner as may be set out 
in such By-law. 


Nothing in such By-law shall limit or restrict the borrowing of money by the Company 
on bills of exchange or promissory notes made, drawn, accepted or endorsed by or on behalf 
of the Company. 


13. THAT the Letters Patent of the Amalgamated Company shall contain the following 
provision: 


The Company may pay a commission to any person in consideration of his subscribing 
or agreeing to subscribe, whether absolutely or conditionally, for any shares in the capital 
stock of the Company, or procuring or agreeing to procure subscriptions, whether absolute 
or conditional, for any such shares provided, however, that such commission shall not 
exceed ten percent (10%) of the amount realized therefrom. 


14. THAT each of the one hundred thousand (100,000) $1.30 Cumulative Redeemable 
Preferred Shares, Series ‘‘A’’, of the par value of Twenty-five Dollars ($25.00) of the capital 
stock of CP&P now outstanding and fully-paid and non-assessable shall be converted into one 
(1) fully-paid and non-assessable $1.50 Cumulative Redeemable Preferred Share, Series ‘‘A’’, 
of the par value of Twenty-five Dollars ($25.00) of the capital stock of the Amalgamated Company. 


15. THAT each of the one million, four hundred and seventy-one thousand, seven hundred 
and thirty (1,471,730) Common Shares without nominal or par value of the capital stock of WHI 
now outstanding and fully-paid and non-assessable shall be converted into one (1) fully-paid 
and non-assessable Common Share without nominal or par value of the capital stock of the 
Amalgamated Company. 


16. THAT each of the one hundred and eighteen thousand, seven hundred and eighty-six 
(118,786) Common Shares without nominal or par value of the capital stock of CP&P now 
outstanding and fully-paid and non-assessable (excluding the four hundred and sixty-three 
thousand, one hundred and sixty-six (463,166) Common Shares of the capital stock of CP&P 
owned by and on behalf of WHI and to be cancelled pursuant to the provisions of Paragraph 5 
hereof) shall be converted into two (2) fully-paid and non-assessable Common Shares without 
nominal or par value of the capital stock of the Amalgamated Company. 


17. THAT the paid-up capital of the Amalgamated Company represented by the Common 
Shares to be outstanding when the amalgamation becomes effective shall be Ten million, thirty- 


three thousand and fifty-eight Dollars ($10,033,058). 


18. THAT the Directors, or any two of them, of each of the Parties hereto are hereby 
authorized to assent to any modification of this Agreement which the Minister of Consumer 
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and Corporate Affairs may require and which they may approve, or to any modification which 
the shareholders of the respective companies at the respective meetings called to consider this 
Agreement may approve, and this Agreement shall be deemed to include any such modification. 


19. THAT the Parties hereto shall, as soon as possible, submit this Agreement to their 
respective shareholders at general meetings called for the purpose of considering this Agree- 
ment and, if this Agreement be approved by the shareholders of each of the Parties hereto as 
provided in Section 128A of the Canada Corporations Act, the Parties hereto shall, as soon 
as possible thereafter, jointly request from the Minister of Consumer and Corporate Affairs the 
issue of Letters Patent to confirm this Agreement. 


IN WITNESS WHEREOF the Parties hereto have executed this Agreement as of the 


day and year first above written. 


WARNOCK HERSEY INTERNATIONAL LIMITED 


(Signed) C. G. Penney (Signed) W. Howard Wert 
Witness President 


PARTY OF THE FIRST PART 


CANADIAN POWER & PAPER SECURITIES LIMITED 


(Signed) T. J. Rappell (Signed) W. A. Arbuckle 
Witness President 


PARTY OF THE SECOND PART 
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AR42 1 Place Ville Marie, Montreal 2, Que. 


To the Shareholders: 
Warnock Hersey International Limited. 


Your Directors are pleased to enclose herewith notice of a Special General 
Meeting of Shareholders to be held on June 20, 1968. This meeting is called for the purpose 
of submitting for your approval the amalgamation, as of July 2, 1968, of the Company and 
Canadian Power & Paper Securities Limited, 80% of the common shares of which are owned 
by the Company. 


For your information and assistance in evaluating the effect of this amalgamation, 
you will find enclosed a booklet, containing particulars of your investment, drawn up in 
the form of an annual report; the Sixteenth Annual Report of Canadian Power & Paper 
Securities Limited; and a separate booklet containing a copy of the Amalgamation Agree- 
ment and Pro Forma Consolidated Financial Statements giving effect thereto. 


Your attention is called in particular to paragraph 15 of the Amalgamation 
Agreement which provides for the conversion of each share of the Company into one common 
share of the new amalgamated Company, and to paragraph 8 which provides that upon 
amalgamation the Board of Directors shall consist of 15 members. In addition to your present 
Board of Directors, the following prominent members of the Canadian business community 
have agreed to serve: Mr. Paul G, Desmarais, Chairman, Power Corporation of Canada, 
| Limited; Mr. Thomas Rodgie McLagan, Chairman, Canada Steamship Lines Limited; and 

- Mr. R. A. Irwin, President, Consolidated-Bathurst Ltd., all of Montreal, Que.; and Mr. E. A. 
_\ Galvin, President, Canadian Industrial Gas & Oil Ltd., of Calgary, Alta. 


Upon amalgamation, application will be made for listing of both the preferred 
and common shares on the Montreal Stock Exchange. It is intended that annual dividends 
of $1.50 on the preferred shares and Thirty-two cents on the common shares will be paid 
on a quarterly basis. 


Since the date of preparation of the enclosed pro forma financial statements, 
Canadian Power & Paper Securities Limited has entered into an agreement with Gelco 
Enferprises Ltd. in broad outline providing that Gelco Enterprises Ltd., subject to certain 
conditions, will make an offer to all of the holders (except those in the United States) of 6% 
Non-Cumulative Participating Preferred Shares of the par value of $5.00 each in the capital 
stock of Power Corporation of Canada, Limited, to exchange one and one-half of the 


5% Cumulative Redeemable Convertible Second Preferred Shares Series “A” of the par 
value of $12.00 each in the capital stock of Power Corporation of Canada, Limited for each 
such Participating Preferred Share, and further has agreed to accept the Gelco offer in 
respect of at least 200,000 and not more than 250,000 of such Participating Preferred 
Shares held by it. The agreement also provides for joint action by Canadian Power & 
Paper Securities Limited and Gelco in the election of Directors of Power Corporation of 
Canada, Limited and, in the event that either party desires to dispose of any substantial 
number of its Participating Preferred Shares, for a right of first refusal in favour of the 
other party, with provision for substantial damages in the event of non-compliance by 
either party. 


If you are unable to attend the meeting personally, would you please complete 
the enclosed form of Instrument of Proxy and return the same in the self-addressed envelope 
provided for such purpose. 


On behalf of the Board of Directors. 


Cin eee at 


PRESIDENT. 
June 4, 1968. 


